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Interstate Commerce Commission o
Room 2303 T
12th Street and Constitution Avenue, N.W. - =
\ Washington, D.C. 20423
Q§§\ Attention: Ms. Mildred Lee
Ladies and Gentlemen:
Enclosed for recording with the Commission pursuant to
) Section 11303(a) of Title 49 of the U.S. Code are two
originally executed and notarized copies of the document
described below.
R This document is an amendment (the "Amendment") to a
Security Agreement, dated as of December 11, 1989 (the

"Security Agreement”), between Il1llinois Central Railroad
Company (the "Debtor") and The First National Bank of
Boston, as administrative agent for itself and other lenders
(the "Secured Party") covering certain of the Debtor's
rolling stock and all other properties and rights of the
Debtor whether now owned or hereafter acquired. This
Amendment is a secondary document and supplements the
Security Agreement which is a primary document.

The names and addresses of the parties to the Amendment
and the Security Agreement are as follows: the Debtor 1is
Tllivois Central Railroad Company, whose chief executive
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office is located at Two Illinois Center, 233 North Michigan
Avenue, Chicago, Illinois 60601, the Secured Party is The
First National Bank of Boston, as administrative agent,
whose head office is located at 100 Federal Street, Boston,
Massachusetts 02110.

This Amendment confirms and continues the provision of
collateral security under the Security Agreement to secure
the due and prompt payment and performance of certain
obligations of the Debtor and provides collateral security
to secure the due and prompt payment and performance of
certain other obligations of +the Debtor. The Security
Agreement was filed with the Commission on December 15, 1989
as document No. 16653.

A short summary of the document to appear in the index
is as follows:

"Amendment to Security Agreement dated as of
July 23, 1991 amending a security agreement dated
as of December 11, 1989 and recorded as document
No. 16653 Dbetween 1Illinois Central Railroad
Company, as the debtor, and The First National
Bank of Boston, as agent, as secured party,
confirming and continuing the provision of a
security interest in certain of the debtor's
rolling stock and all other properties and rights
of the debtor to secure the due and prompt
payment and performance of certain obligations of
the debtor and creating a security interest in
certain of the debtor's rolling stock and all
other properties and rights of the debtor to
secure the due and prompt payment and performance
of certain other obligations of the debtor.
Descriptions of the rolling stock are attached to
the Amendment as Schedule 1."

Also enclosed 1is a check in the amount of fifteen
dollars payable to the Interstate Commerce Commission, to
cover the recording fee prescribed by the Commissioner 1in
its rules and regulation.

Please acknowledge receipt of this document at vyour
earliest convenience by returning to the undersigned in the
envelope provided the enclosed copy of this letter together
with a copy of the Amendment as filed.
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If you have any questions with respect to the enclosed,
please call the undersigned collect at 617-951-8760.

Sincerely,
Toby R. Serkin

/pew:34450
Enc.
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Toby R. Serkin

Bingham, Dana & Gould

150 Federal Street

Boston, Massachusetts 02110

Dear Sirs:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on at  y;.50aM , and assigned

7/26/91

recordation number(s). 16653-38

Sincerely yours,

ZW
Sidney/L. strickland, Jr./

Secretary

- e ™ e,
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SECURITY AGREEMENT
OM MERCE COMM‘SS‘ON

c
ILLINOIS CENTRAL RAILROAD coMPIHYME

This SECURITY AGREEMENT, dated as of December 11, 1989
and amended and restated as of July a3, 1991, by and among
ILLINOIS CENTRAL RAILROAD COMPANY, a Delaware corporation
(the "Borrower"), and THE FIRST NATIONAL BANK OF BOSTON, as
agent (the "Administrative Agent") for the benefit of (i)
itself and those 1lenders (the "Banks") which are or may
become parties to that <certain Amended and Restated
Revolving Credit and Term Loan Agreement, dated as of
September 22, 1989 and amended and restated as of
July 33, 1991, among the Borrower, the Banks and the
Administrative Agent, as the same may be amended, restated,
modified or supplemented from time to time (such agreement,
as in effect from time to time, the "Credit Agreement") and
(ii) the purchasers (together with their transferees, the
"Senior Note Purchasers") which are parties to that certain
Note Purchase Agreement, dated as of July a3, 1991, among
the Borrower, Illinois Central Corporation (the "Parent")
and the Senior Note Purchasers, as the same may be amended,
restated, modified or supplemented from time to time (such
agreement, as in effect from time ¢to time, the "Note
Purchase Agreement”). The Banks and the Senior Note
Purchasers are referred to herein individually as a "Secured
Party" and collectively as the "Secured Parties”, which term
shall also include any other participant in or holder of any
of the Obligations (as defined below). Capitalized terms
which are used herein without definition and which are
defined in the Credit Agreement shall have the same meanings
herein as in the Credit Agreement.

~— WHEREAS, pursuant to that certain Revolving Credit and
Term Loan Agreement, dated as of September 22, 1989, as
amended, among the Borrowers, the Banks and the co-agents
named therein. (the "Qriginal Credit Agreement"), the Banks
extended credit to the-Borrower; and

WHEREAS, the Borrower and the Administrative Agent, for
——the benefit of the Banks, entered into a Security Agreement
dated as of December 11, 1989 (the__"0Original Security
Agreement®), pursuant to which -“the Borrower provided
collateral security to secure the due and prompt payment and
performance_of--aYl of its obligations then or thereafter
arising under or with respect to the Original Credit
Agreement and the related loan documents; and
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WHEREAS, the Borrower, the Administrative Agent and the
Banks have entered into the Credit Agreement to amend and
restate in its entirety the Original Credit Agreement and to
permit the issuance by the Borrower of the Senior Notes (as
hereinafter defined); and

WHEREAS, the Borrower, the Parent and the Senior Note
Purchasers have entered into the Note Purchase Agreement,
pursuant to which the Borrower will issue $160,000,000 in
aggregate principal amount of its Guaranteed Senior Secured
Notes, ©Series A and Series B (the "Senior Notes") to
refinance $150,000,000 aggregate outstanding principal
amount of Series K Bonds and to prepay a portion of the Term
Loan; and

WHEREAS, the Borrower has agreed to amend and restate
the Original Security Agreement in order to confirm and
continue the provision of collateral security to secure the
due and prompt payment and performance of all of the
obligations of the Borrower now or hereafter arising under
or with respect to the Credit Agreement and the Loan
Documents, and to provide collateral security to secure the
due and prompt payment and performance of all of the
obligations of the Borrower now or hereafter arising under
or with respect to the Note Purchase Agreement and the
Senior Notes, and to evidence the Borrower's agreement that
the security interests and liens created by the Original
Security Agreement shall, from and after the Effective Date,
be held by the Administrative Agent for the benefit of all
of the Secured Parties in accordance with this Security
Agreement;

NOW, THEREFORE, in consideration of these premises and
in order to induce the Banks to amend and restate the
Original Credit Agreement and to induce the Senior Note
Purchasers to enter into the Note Purchase Agreement (the
foregoing recitals being part of this Security Agreement),
the Borrower agrees with the Administrative Agent to amend
and restate the Original Security Agreement in its entirety
to read as follows, and from and after the Effective Date,
the Original Security Agreement shall be in full force and
effect as follows:

§1. GRANT OF SECURITY INTEREST. To secure the payment
and performance of the Obligations (as hereinafter defined),
the Borrower hereby grants to the Administrative Agent, for
the benefit of the Secured Parties, a continuing security
interest in and lien on each and all of the following
properties, assets and rights of the Borrower, wherever
located,.ggﬂ_gmned or hereafter acquired or arising, and all
proceeds and products thereof (all such properties, assets
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and rights hereinafter sometimes called, collectively, the
"Collateral"): (a) all accounts of the Borrower of every
kind and nature, including accounts receivable, all security
and guaranties with respect thereto, and all security
interests, liens and pledges, whether voluntary or
involuntary, securing the account debtors' obligations to
the Borrower thereunder, (b) the rolling stock, track
maintenance and service vehicles and equipment listed and
described on Schedule 1 attached hereto (as the same may be
supplemented by the Borrower from time to time), together
with all accessories, equipment, parts and appurtenances
appertaining or attached thereto, and all additions,
improvements and accessions thereto, (c¢) all inventory, raw
materials and supplies (including, without limitation, rail,
ties and ballast not affixed to the Borrower's real
property), and (d) all tools and machinery reflected in the
following accounts on the books of the Borrower: roadway
machines, shop machinery and power plant machinery, with all
accessories, equipment, parts and appurtenances appertaining
or attached thereto, and all additions, improvements and
accessions thereto.

§2. OBLIGATIONS SECURED. The Collateral hereunder
constitutes and will constitute continuing security for all
obligations of the Borrower to the Secured Parties, now
existing or hereafter arising, direct or indirect, joint or
several, absolute or contingent, due or to become Adue,
matured or unmatured, liquidated or unliquidated, arising by
contract, operation of law or otherwise, under the Credit
Agreement, the Notes, the other Loan Documents, the Note
Purchase Agreement and the Senior Notes, in each case as
such instrument is originally executed on the date hereof or
as modified, amended, restated, supplemented or extended
hereafter, and all obligations of the Borrower to the
Secured Parties arising out of any extension, refinancing or
refunding of any of the foregoing obligations (hereinafter
collectively referred to as the "Obligations®”). The Credit
Agreement, the Notes, the Note Purchase Agreement and the
Senior Notes, each as amended and in effect from time to
time, are referred to herein, collectively, as the "Debt
Agreements”.

§3. PRO RATA SECURITY, APPLICATION OF PROCEEDS OF
COLLATERAL. All amounts owing with respect to the
Obligations shall be secured pro rata by the Collateral
without distinction as to whether some Obligations are then
due and payable and other Obligations are not then due and
payable. Upon any realization upon the Collateral by the
Administrative Agent or any Secured Party, whether by
receipt of insurance proceeds pursuant to §4(d) or upon
foreclosure and sale of all or part of the Collateral or
collection thereof, pursuant to §6 or otherwise, the
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Borrower agrees that the proceeds thereof shall be applied
as provided in §§4(g) and (h) of the Intercreditor Agreement.

§4. REPRESENTATIONS AND WARRANTIES; COVENANTS. The
Borrower represents and warrants to the Administrative
Agent, and covenants with the Administrative Agent, for the
benefit of the Secured Parties, as follows:

(a) Location of Chief Executive Office; Tax
Identification Number. The location of the Borrower's chief
executive office (as such term is used in paragraph 5(c) of
the Official Comment to Section 9-103 of the UCC, as
hereinafter defined) and the 1location where the books and
records of the Borrower are kept is Two Illinois Center, 233
North Michigan Avenue, Chicago, Illinois 60601 and the
federal tax identification number of the Borrower is
36-272-8842. The Borrower further represents that all
records pertaining to that portion of the Collateral
consisting of accounts are kept at the foregoing location,
and that Schedule 4(a) attached hereto is a true and correct
list of all counties (or parishes) in which Collateral
(other than accounts) is located. The Borrower agrees that
it will not change its federal tax identification number or
the location of its chief executive office or the location
where its books and records (including, without limitation,
records pertaining to accounts) are kept except in
accordance with the provisions of the Debt Agreements. The
Borrower also agrees that it will not remove any Collateral
from the counties (or parishes) 1listed on Schedule 4(a),
except for the use and operation thereof in the ordinary
course of business and except in connection with occasional
temporary removals of equipment, tools and machinery for
repairs in the ordinary course of business, without 30 days’
prior written notice to the Administrative Agent. The
Borrower's registered office in the State of Kentucky is
located at Stites and Harbison, 600 West Main Street,
Louisville, Kentucky 40202, The Borrower's registered
office in the State of Louisiana is located at 2351 Hickory
Avenue, Harahan, Louisiana 70123.

(b) Ownership of Collateral.

(1) The Borrower is the legal and beneficial
owner of the Collateral free from any Lien, except for the
security interests herein granted and except as permitted by
each of the Debt Agreements.

(ii) Except for the security interests herein
granted and except as permitted by each of the Debt
Agreements, the Borrower agrees that it will be the owner of
the Collateral free of any Lien, and that it will defend the
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same against all claims and demands of all persons at any
time claiming the same or any interest therein adverse to
the Secured Parties. Except as otherwise permitted by each
of the Debt Agreements, the Borrower shall not pledge,
mortgage, create or suffer to exist any Lien on the
Collateral in favor of any person other than the
Administrative Agent for the benefit of the Secured Parties.

(iii) The Borrower covenants that it will
cause the security interest in the Collateral granted to the
Administrative Agent hereunder to remain a continuously
perfected first security interest so long as this Agreement
shall remain in effect.

(c) Sale or Disposition of Collateral. Except as
permitted by the Debt Agreements, the Borrower will not sell
or offer to sell or otherwise transfer the Collateral or any
interest therein.

(d) Insurance. The Borrower shall have and
maintain at all times with respect to the Collateral such
insurance as is required by each of the Debt Agreements. 1In
the event of failure to provide and maintain such insurance,
the Administrative Agent may, at its option, provide such
insurance, and the Borrower hereby promises to pay to the
Administrative Agent on demand the amount of any
disbursements made by the Administrative Agent for such
purpose. The Borrower shall furnish to the Administrative
Agent certificates or other evidence satisfactory to the
Administrative Agent of compliance with the foregoing
insurance provisions. The Administrative Agent may act as
attorney for the Borrower in obtaining, adjusting, settling
and cancelling such insurance and endorsing any drafts; and,
upon the occurrence and during the continuation of an Event
of Default, any amounts collected or received under any such
policies shall be applied by the Administrative Agent to the
Obligations in accordance with the provisions of §3 hereof,
or, at the option of the Administrative Agent, the same may
be released to the Borrower, but such application or release
shall not cure or waive any default under this subsection
and no amount so released to the Borrower shall be deemed a
payment on any Obligation secured hereby.

(e) Maintenance of Collateral. The Borrower will
keep the Collateral in good order and repair and will not
use the same in violation of law or any policy of insurance
thereon. The Administrative Agent may inspect the
Collateral at any reasonable time, wherever located. Except
as otherwise provided in each of the Debt Agreements, the
Borrower will pay promptly when due all taxes and

ey
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assessments upon the Collateral or for its use or operation
or upon this Agreement. In its discretion, the
Aédministrative Agent may discharge taxes and other
encumbrances at any time levied or placed on the Collateral
whiclk. remain wunpaid in violation of =any of the Debt
Agreements, make repairs thereof and pay any necessary
filing fees. The Bovrrower agrees to reimburse the
Administrative Agent on demand for any and all expenditures
so made, and until paid, the amount thereof shall be a debt
secured by the Collateral. The Administrative Agent shall
have no obligation to the Borrower to make any such
expenditures, nor shall the making thereof relieve the
Borrower of any default.

(f) Rolling Stock. The Rolling Stock (as defined
below) listed on Schedule 1 attached hereto constitutes all
of the Rolling Stock. The Borrower agrees not to change any
markings or serial numbers on any of the Rolling Stock
listed on Schedule 1 until after the Borrower has (A) given
notice in writing to the Administrative Agent of its
intention to make such change, (B)Y delivered to the
Administrative Agent a schedule of new markings or numbers
to .be substituted therefor and (C) filed such schedule in
the same manner as this Agreement, as provided in §4(h)
hereof. The Borrower agrees to deliver to the
Administrative Agent, along with each Borrowing Notice
delivered pursuant to the Credit Agreement which indicates
that the proceeds of the Revolving Credit Loan to be
borrowed pursuant thereto will be used for the acquisition
of Rolling Stock, a supplement to Schedule 1 describing the

Rolling Stock to be acquired. Upon such delivery, such
supplements shall become part of this Agreement without any
further action by the parties hereto. The Borrower agrees

that it will execute and deliver to the Administrative Agent
for the benefit of the Secured Parties supplemental security
agreements and other instruments, ana file the same in the
appropriate recording offices (1) with respect to the
Rolling Stock 1listed on Schedule 1 hereto, (ii) at such
times as any assignable right, title or interest is acquired
in the future by the Borrower in any other Rolling Stock, as
such Rolling Stock is listed on supplements to Schedule 1,
and (iii) at such times as any change is made in one or more
of the markings or serial numbers on any of the Rolling
Stock 1listed on Schedule 1 hereto, as such schedule is
supplemented by the Borrower from time to time, as provided
herein. All such supplemental security agreements and other
instruments shall secure all of the Obligations pro rzta and
shz2ll be on terms and conditions satisfactory to the
Administrative Ageni as evidenced by 1its written consent
thereto. The term "Rolling Stock"” as used herein means all
rolling stock, 1locomotives, cabooses, bulkhead £flat cars,
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refrigerated boxcars, open top hopper cars, woodrack cars,
covered hopper c¢ars, woodchip hopper cars, and all other
rail cars, track maintenance and service vehicles and
equipment acquired by the Borrower after July 25, 1991 with
proceeds of Revelving Credit Loans borrowed under the Credit
Agreement. The Borrower will furnish to the Administrative
Agent from time to time as the Administrative Agent may
reasonably request an opinion of counsel acceptable t¢ the
Agent to the effect that this Agreement has been filed and
recorded, all other documents, including all finsncing or
continuation statements, have been filed, and all other
action has been taken, to perfect and validate continuously
the security interest in Rolling Stock granted hereby.

(g) Agcounts. The Borrower shall keep oOr cause
to be kept separate records of accounts which are complete
and accurate in all material respects, and from time to time
upon the request of the Administrative Agent, shall deliver
to the Administrative Agent a list 0f the names, addresses,
face value, and dates of invoice(s) for each account debtor
obligated on such an account,

(h) Creation and Perfection of Lien. This
Agreement crestes a valid security interest in the
Collateral as security for the payment and performance of
the Obligations. Upon the filing and recording of this
Agreement with the Interstate Commerce Commission (the
"ICC") in accordance with §11303 of Title 49 of the United
States Code and the rules and regulations thereunder, and
upon the filing of finencing statements in the form attached
hereto as Exhibit A (the "Financing Statements") under the
Uniform Commercial Code as the same may be in effect from
time to time in the State of New VYork, or in any other
jurigsdiction whose Uniform Commercial Code would govern the
perfection ot priority of security interests in the
Collateral (the "UCC"), naming the Borrower as debtor and
the Administrative Agent as secured party, such security
interest shall be perfected under the UCC and the Interstate
Commerce Act of 1887, as amended ("ICA"), and such security
interest shall be prior to all other Liens, except as
expressly permitted by the Debt Agreements, No further
filings, recordings or other actions are or will Dbe
necessary to perfect or maintain the priority of such
security interest other than the filing of UCC continuation
gstatements within six months prior to the expiration of a
period of five years after such original £iling. This
Agreement and all documents to be filed therewith are in
appropriate form for £filing with the ICC. The Financing
Statements are in appropriate form and have been duly filed
pursuant to the UCC.
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(i) No Further Actions. Except for the filings
referred to in paragraph (h) above and in paragraph (j)
below and as otherwise specified in the Debt Agreements, no
authorization, approval or other action by, and no notice to
or filing with, any governmental authority or regulatory
body or other Person that has not been received, taken or
made is required (i) for the confirmation by the Borrower of
the security interests confirmed hereby or for the
execution, delivery or performance of this Agreement by the
Borrower, or (ii) for the maintenance of the security
interests hereunder (including the first priority nature of
such security interests), or (iii) for the exercise by the
Administrative Agent of the rights or the remedies in
respect of the Collateral pursuant to this Agreement.

(j) Claims Act Filings. The Borrower agrees that
it shall execute all such documents, and take all such

actions, as the Administrative Agent shall determine to be
necessary or appropriate from time to time under the federal
Assignment of Claims Act of 1940, as amended, in order to
confirm and assure to the Administrative Agent its rights
under this Agreement with respect to any and all Collateral
consisting of the Borrower's rights to moneys due or to
become due under any contracts or agreements with or orders
from the United States Government or any agency oOr
department thereof, the assignment of which is not
prohibited by such contract or agreement (collectively,
"Government Receivables"). Without 1limiting the generality
of the foregoing, the Borrower agrees that simultaneously
with the execution and delivery of this Agreement it shall
execute and deliver to the Administrative Agent a
confirmatory assignment substantially in the form of
Exhibit B attached hereto (a "Confirmatory Assignment") with
respect to each Government Receivable existing on the date
hereof where the aggregate proceeds payable to the Borrower
thereunder exceed $100,000, and within ten Business Days
after the creation of any such new Government Receivable,
the Borrower shall execute and deliver to the Administrative
Agent a Confirmatory Assignment with respect thereto. The
Borrower hereby irrevocably authorizes the Administrative
Agent, or its designee, at the Borrower's expense, to file
with the United States government (or the appropriate agency
or instrumentality thereof) a notice of each assignment of a
Government Receivable substantially in the form of Exhibit C
attached hereto (a "Notice of Assignment"), to which a copy
of the relevant Confirmatory Assignment may be attached, and
appoints the Administrative Agent as the Borrower's
attorney-in-fact to execute and file any such Confirmatory
Assignments, Notices of Assignment and any ancillary
documents relating thereto.
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(k) Further Assurances. The Borrower agrees to
execute and deliver to the Administrative Agent from time to
time at its request all documents and instruments, including
financing statements, supplemental security agreements,
notices of assignments under the Assignment of Claims Act
and under similar or local statutes and regulations, and to
take all action as the Administrative Agent may reasonably
deem necessary or proper to perfect or otherwise protect the
security interests and lien created hereby.

§5. RIGHT TO FILE FINANCING STATEMENTS. The Borrower
acknowledges the Administrative Agent's right, to the extent
permitted by applicable law, singly to execute and file
financing or continuation statements and similar notices
required by applicable law, and amendments thereto,
concerning the Collateral without execution by the
Borrower. A carbon, photographic or other reproduction of
this Agreement or any financing statement covering the
Collateral or any part thereof shall be sufficient as a
financing statement where permitted by law.

§6. EVENTS QF DEFAULT; REMEDIES. (a) So 1long as no
Event of Default shall have occurred and be continuing, the
Borrower shall be entitled to remain in full possession,
enjoyment and control of the Collateral and to manage, use
and operate the same, provided that no action shall be taken
which would be inconsistent with or violate any provision of
this Agreement, any Debt Agreement or any other Loan
Document.

(b) An "Event of Default" hereunder shall mean any
Event of Default as that term is defined in any of the Debt
Agreements, whether or not any acceleration of the maturity
of the amounts due in respect of any of the Obligations
shall have occurred.

(c) Upon the occurrence and during the continuance of
any Event of Default, to the fullest extent permitted by
applicable 1law, in addition to the remedies set forth
elsewhere in this Agreement:

(i) The Administrative Agent shall have, in
addition to all other rights and remedies given it by
any instrument or other agreement evidencing, or
executed and delivered in connection with, any of the
Obligations and otherwise allowed by law, the rights
and remedies of a secured party under the UCC and the
ICA, and without 1limiting the generality of the
foregoing, the Administrative Agent shall, upon the
written instruction of the requisite Secured Parties in
accordance with §4 of the Intercreditor Agreement,



.l

-10-

immediately, without (to the fullest extent permitted
by 1law) demand of performance or advertisement or
notice of intention to sell or of time or place of sale
or of redemption or other notice or demand whatsoever
(except that the Administrative Agent shall give the
Secured Parties and the Borrower at least ten Business
Days' notice of the time and place of any proposed sale
or other disposition), all of which are hereby
expressly waived to the fullest extent permitted by
law, sell at public or private sale or otherwise
realize upon, in the City of Boston, Massachusetts, or
elsewhere, the whole or from time to time any part of
the Collateral, and after deducting from the proceeds
of sale or other disposition of the Collateral all
expenses (including all reasonable expenses for legal
services, 1including, without 1limitation, reasonable
allocated costs of staff counsel) as provided in §12,
shall apply the residue of such proceeds toward, or
shall accumulate such proceeds for application wupon,
the payment of the Obligations in accordance with §3 of
this Agreement, the Borrower remaining liable for any
deficiency remaining unpaid after such application. If
notice of any sale or other disposition is required by
law to be given to the Borrower, the Borrower hereby
agrees that a notice given as hereinbefore provided
shall be reasonable notice of such sale or other
disposition. The Borrower also agrees to assemble the
Collateral at such place or places as the
Administrative Agent reasonably designates by written
notice. At any such sale or other disposition any
Secured Party may itself, and any other person or
entity owed any Obligation may itself, purchase the
whole or any part of the Collateral sold, free from any
right of redemption on the part of the Borrower, which
right is hereby waived and released to the fullest
extent permitted by law.

(ii) Furthermore, without 1limiting the generality
of any of the rights and remedies conferred upon the
Administrative Agent under §6(c) (i) hereof, the
Administrative Agent, to the fullest extent permitted
by law shall, upon the written instruction of the
Secured Parties in accordance with §4 of the
Intercreditor Agreement, enter upon the premises of the
Borrower and take immediate possession of the
Collateral, either personally or by means of a receiver
appointed by a court therefor, using all necessary
force to do so, and may, at its option, operate, use,
manage and control the Collateral in any lawful manner
and may collect and receive all rents, income, revenue,

-
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earnings, issues and profits therefrom, and may
maintain, repair, renovate, alter or remove the
Collateral as the Administrative Agent may determine in
its discretion, and any such monies so collected or
received by the Administrative Agent shall be applied
to, or may be accumulated for application upon, the
Obligations in accordance with §3 of this Agreement.

(iii) Without 1limiting the generality of any
of the rights and remedies conferred wupon the
Administrative Agent under §§6(c)(i) and (ii) hereof,
the Administrative Agent shall, upon the written
instruction of the Secured Parties in accordance with
§4 of the Intercreditor Agreement, require the Borrower
to notify the debtors on accounts receivable of the
Borrower of the security interest of the Administrative
Agent for the benefit of the Secured Parties and either
that payment thereof is to be made directly to the
Administrative Agent or that payment thereof is to be
made into lockboxes with banks which are acceptable to
the Administrative Agent in its discretion pursuant to
lockbox arrangements acceptable to the Administrative
Agent in its discretion, and the Administrative Agent
itself shall, upon the written instruction of the
Secured Parties in accordance with §4 of the
Intercreditor Agreement, at any time during the
continuance of such Event of Default, without further
notice to or demand upon the Borrower, so notify
account debtors. Any monies collected or received
pursuant to such lockbox arrangements or directly by
the Administrative Agent shall be applied to, or may be
accumulated for application upon, the Obligations in
accordance with §3 of this Agreement.

(iv) The Administrative Agent agrees that it will
give notice to the Borrower and the Secured Parties of
any enforcement action taken by it pursuant to this §6
promptly after commencing such action.

§7. SPECIAL LOUISIANA PROVISIONS. Insofar as the
validity or perfection of the security interest hereunder or
the remedies hereunder are governed by the laws of the State
of Louisiana, the Borrower agrees as follows:

(a) For purposes of Louisiana executory process, the
Borrower acknowledges the Obligations secured hereby,
whether now existing or to arise hereafter, and confesses
judgment thereon if not paid when due. Upon the occurrence
of an Event of Default and at any time thereafter so long as
the same shall be continuing, and in addition to all other
rights and remedies granted the Administrative Agent

coue
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hereunder, it shall be 1lawful for and the Borrower hereby
authorizes the Administrative Agent without making a demand
or putting the Borrower in default, a putting in default
being expressly waived, to cause all and singular the
Collateral to be seized and sold after due process of law,
the Borrower waiving the benefit of any and all 1laws or
parts of laws relative to appraisement of property seized
and sold under executory process or other legal process, and
consenting that the Collateral be sold without appraisement,
either in 1its entirety or in 1lots or parcels, as the
Administrative Agent may determine, to the highest bidder
for cash or on such other terms as the plaintiff in such
proceedings may direct. In addition, the Administrative
Agent shall have all of the rights and remedies available to
it under this Agreement or under the Louisiana Commercial
Laws (Louisiana Revised Statutes, Title 10), then in effect,
and under Chapter 9 of the Louisiana Commercial Laws, then
in effect (La. R.S5. 10:9-101 et seq.)

(b) The Borrower hereby waives:

(i) the benefit of appraisement provided for 1in
Articles 2332, 2336, 2723 and 2724 of the
Louisiana Code of Civil Procedure and all
other laws conferring the same;

(ii) the demand and three (3) days notice of
demand as provided in Articles 2639 and 2721
of the Louisiana Code of Civil Procedure;

(iii) the notice of seizure provided by Articles
2293 and 2721 of the Louisiana Code of Civil
Procedure; and

(iv) the three (3) days delay provided for 1in
Articles 2331 and 2722 of the Louisiana Code
of Civil Procedure.

(c) The Borrower expressly authorizes and agrees that
the Administrative Agent shall have the right to appoint a
keeper of the Collateral pursuant to the terms and
provisions of La. R.S. 9:5136.

(d) All liens and security interests created and
perfected by the Borrower prior to the effective date of
Chapter 9 of the Louisiana Commercial Laws (La. R.S.
10:9-101 et seqg.) (the "Existing Liens") shall remain
effective according to their terms and the applicable
provisions of 1law, and nothing contained herein shall
constitute a novation of, or otherwise extinguish such
Existing Liens.

W e
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§8. ATTORNEY-IN-FACT. The Borrower hereby irrevocably
appoints the Administrative Agent the Borrower's

attorney-in-fact, <coupled with an interest, with full
authority in the place and stead of the Borrower and in the
name of the Borrower or otherwise, from time to time in the
Administrative Agent's discretion, after the occurrence and
during the continuance of an Event of Default, to take any
action and to execute any instrument which the
Administrative Agent may deem necessary or advisable to
accomplish the purposes of this Agreement, including,
without limitation, the power and right:

(a) to ask, demand, collect, sue for, recover,
compromise, receive and give acquittance and receipts
for moneys due and to become due under or in respect of
any of the Collateral;

(b) to receive, endorse, and collect any drafts
or other instruments, documents and chattel paper, in
connection with clause (a) above;

(c) to file any claims or take any action or
institute any proceedings which the Administrative
Agent may deem necessary or desirable for the
collection of any of the Collateral or otherwise to
enforce the rights of the Administrative Agent with
respect to any of the Collateral; and

(d) to obtain, adjust or cancel any insurance
pertaining to the Collateral and endorse settlement
drafts.

The Borrower ratifies and approves all acts of such
attorneys-in-fact. The power conferred on the
Administrative Agent hereunder 1is solely to protect the
Administrative Agent's and the Secured Parties' interests in
the Collateral and shall not impose any duty upon the
Administrative Agent to exercise such power.

§9. MARSHALLING. The Administrative Agent shall not
be required to marshal any present or future security for
(including but not 1limited to this Agreement and the
Collateral subject to the security interest created hereby),
or guaranties of, the Obligations or any of them, or to
resort to such security or guaranties in any particular
order; and all of its rights hereunder and in respect of
such securities and guaranties shall be cumulative and in
addition to all other rights, however existing or arising.
To the extent that it 1lawfully may, the Borrower hereby
agrees that it will not invoke any 1law relating to the
marshalling of collateral which might cause delay in or
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impede the enforcement of the Administrative Agent's rights
under this Agreement or under any other instrument
evidencing any of the Obligations or under which any of the
Obligations is outstanding or by which any of the
Obligations is secured or guaranteed, and to the extent that
it lawfully may the Borrower hereby irrevocably waives the
benefits of all such laws. Except as otherwise provided by
applicable law, the Administrative Agent shall have no duty
as to the collection or protection of the Collateral or any
income thereon, nor as to the preservation of rights against
prior parties, nor as to the preservation of any rights
pertaining thereto beyond the sole custody thereof.

§10. OBLIGATIONS NOT AFFECTED. To the extent permitted
by law, the obligations of the Borrower under this Agreement
shall remain in full force and effect without regard to, and
shall not be impaired by (a) any bankruptcy, insolvency,
reorganization, arrangement, readjustment, composition,
liquidation or the like of the Borrower; (b) any exercise or
nonexercise, or any waiver, by the Administrative Agent of
any right, remedy, power or privilege under or in respect of
any of the Obligations or any security therefor (including
this Agreement); (c) any amendment to or modification of
this Agreement or any instrument evidencing any of the
Obligations or pursuant to which any of them were issued;
(d) any amendment to or modification of any instrument or
agreement (other than this Agreement) securing any of the
Obligations; or (e) the taking of additional security for or
any guaranty of any of the Obligations or the release or
discharge or termination of any security or guaranty for any
of the Obligations; and whether or not the Borrower shall
have notice or knowledge of any of the foregoing.

§11. NO WAIVER. No failure on the part of the
Administrative Agent to exercise, and no delay in
exercising, any right, remedy or power hereunder shall
operate as a waiver thereof, nor shall any single or partial
exercise by the Administrative Agent of any right, remedy or
power hereunder preclude any other or future exercise of any
other right, remedy or power. Each and every right, remedy
and power hereby granted to the Administrative Agent, the
Secured Parties or the future holders of any of the
Obligations or allowed to any of them by law or other
agreement, including, without limitation, each of the Debt
Agreements or any other Security Document, shall be
cumulative and not exclusive of any other, and, subject to
the provisions of this Agreement, may be exercised by the
Administrative Agent, the Secured Parties or the future
holders of any of the Obligations from time to time.

P
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§12. EXPENSES; EEES. (a) The Borrower agrees to pay,
on demand, all reasonable costs and expenses (including
reasonable attorneys' fees and expenses for legal services
of every kind, including, without 1limitation, reasonable
allocated costs of staff counsel) of the Administrative
Agent incidental to the sale of, or realization upon, any of
the Collateral or in any way relating to the perfection,
enforcement or protection of the rights of the
Administrative Agent hereunder; and the Administrative Agent
may at any time apply to the payment of all such costs and
expenses all monies of the Borrower or other proceeds
arising from its possession or disposition of all or any
portion of the Collateral.

(b) The Borrower hereby agrees to pay the
Administrative Agent for its own account, a collateral agent
fee in the amount of $15,000 per annum. Such fee shall be
payable annually in advance each year during the term of
this Agreement, commencing on the Effective Date and on each
anniversary of such date.

§13. CONSENTS, AMENDMENTS, WAIVERS, ETC. Any term of
this Agreement may be amended, and the performance or
observance by the Borrower of any term of this Agreement may
be waived (either generally or in a particular instance and
either retroactively or prospectively), only in accordance
with §4 of the Intercreditor Agreement.

§14. GOVERNING LAW. Except as otherwise required by
the laws of any Jjurisdiction in which any Collateral is
located, this Agreement shall be governed by and construed
in accordance with the laws of the State of New York.

§15. PARTIES IN INTEREST. All terms of this Agreement
shall be binding upon and inure to the benefit of and be
enforceable by the respective successors and assigns of the
parties hereto, including, without limitation, any future
holder of the Notes or the Senior Notes and any
institutional 1lender who becomes a holder of any of the
Obligations, by amendment to the Credit Agreement, the Note
Purchase Agreement or otherwise, provided that the Borrower
may not assign or transfer its rights hereunder without the
prior written consent of the Administrative Agent and none
of the Secured Parties may assign or transfer its rights
hereunder wunless the assignee shall be bound by the
provisions of this Agreement.

§16. COUNTERPARTS. This Agreement and any amendment
hereof may be executed in several counterparts and by each
party on a separate counterpart, each of which when so
executed and delivered shall be an original, but all of

e
A
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which together shall constitute one instrument. In proving
this Agreement it shall not be necessary to produce or
account for more than one such counterpart signed by the
party against whom enforcement is sought.

§17. TERMINATION. Upon payment in full of the
Obligations in accordance with their terms, this Agreement
shall terminate and the Borrower shall be entitled to the
return, at the Borrower's expense, of such Collateral in
the possession or control of the Administrative Agent as has
not theretofore been disposed of pursuant to the provisions
hereof.

§18. NOTICES. Except as otherwise specified herein,
all notices and other communications made nor required to be
given pursuant to this Agreement shall be in writing and
shall be either delivered by hand or mailed by United States
first-class mail, postage prepaid, or sent by telex or
telecopy confirmed by letter, addressed as follows:

(a) 1if to the Borrower, at:

Two Illinois Center

223 North Michigan Avenue

Chicago, Illinois 60601

Attention: Chief Financial Officer

or at such other addresses for notice as the Borrower shall
last have furnished in writing to the Administrative Agent;

(b) if to the Administrative Agent, at

100 Federal Street
Boston, Massachusetts 02110
Attention: Transportation Division, 01-15-03

or at such other address for notice as the
Administrative Agent shall 1last have furnished in
writing to the Borrower.

Any notice so addressed shall be deemed to have been
duly given or made and to have become effective (i) if
delivered by hand to an officer of the party to which it is
directed, at the time of the receipt thereof by such
officer, (ii) if sent by first-class mail, postage prepaid,
on the earlier of (A) the fifth Business Day following the
mailing thereof, or (B) the date of its receipt, if a
Business Day, or if not a Business Day, the next succeeding
Business Day, or (iii) if sent by telex or telecopy, at the
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time of dispatch thereof, if in normal business hours in the

state or country where received or otherwise at the opening
of business on the next succeeding Business Day.

IN WITNESS WHEREOF, the parties hereto have caused
these presents to be duly executed by their authorized
representatives as of the date first written above.

ILLINOIS CENTRAL RAILROAD COMPANY

By: <;:)312L. 6k/ 14%241QZ+4

Title:

THE FIRST NATIONAL BANK OF BOSTON,
as Administrative Agent

oy /7 /%f i

1t1e'
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CORPORATE ACKNOWLEDGMENT
STATE OF NEW YORK

COUNTY OF Q//&a_/‘_‘}/ﬁ/{

P rsonally came 9%;ore me th150&£ﬁ¢ day of Qubes
1991, EM!QJLEQuQ@@V of Illinois Centzél(ﬁa1lroad

Company, to me ‘known to be such person and officer who
executed the foregoing instrument and acknowledged that he
executed the same as such officer as the deed of said
corporation, by its authority.

)
)
)

&)L44A/}540£Q;Z&_/

Notary Public
County, New York

(Notary Seal) My commission expires:
DEBRA ESPOSITO
Notary Public, State of New Youk

CORPORATE A W NT Mo. 41-4504379
Qualified n Queens County
Certificate fllod in Naw York County

Commizsion Expires Angust 81, 19,
STATE OF NEW YORK ) 2L

)

COUNTY OF 7‘2&( %U{ )

personally came before me this £Y/% day of oy, ,
1991, Héme 00 Hrigerndabas , Vice President, of The First
National Bank of Boston, to me known to be such person and
officer who executed the foregoing instrument and
acknowledged that he executes the same as such officer as
the deed of said corporation, by its authority.

Notary Public
County, New York

/

(Notary Seal) My commission expires:

DEBRA ESPOSITO
Notary Public, State of New Yoik
No 41-4504379
Qualifes 1n Queens County
Ceruficate filed in New York Cou
Commission Expires August 31, 19 /

i,



- & D Fuec10r toord in the real seiste Teccrce 6 X Dobior s o TAMEKIR UMy, 6 No of AdGtions Sneets Presemed 1
i 1 Dadaor(s) (Last Name Fust) and address(es) 2 Secured Pany(ies) and address(es) 3 For Filing Oficer (Date Time, Number and £Ling Office)
1llinois Central Railroad 'he First National Bank of
Company poston, as Administrative v 2888
Two 111inois Center Agent “ Egz o._:§ A
233 North Michigan Avenue  [100 Federal Street !?ﬁ g3z 39
Chicago, 1L 60601 Boston, MA 02110 g% 502
- )’ it F5:

7 This financing siatement covers the following types (or tems) of property
See Schedule A attached hereto and made a part hereof.

Filed with: Secretary of State Alabama

Proceeds and
M Products of Collateral are aiso coversd

Illinoig Central Railroad Company
Whichever is
e I S e
(See Instruction A\’J
Number B) By:

.......... ... Pitle

FILUNG OFFICER COPY-ALPHABETICAL
STANDARD FORM - UNIFORM COMMERCIAL CODE - FORM UCC-{ Rev lan. 1980

$13.00




A k) - - _
,

Schedule A

Debtor: 1Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or
hereafter acquired or arising, and all proceeds and products
therecf: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors®' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitationn, rail, ties and ballast not
atfixed@ to the Debtor's real property), anrd (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.

Rlabama
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Date 9/21/089
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File $10. 00
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Debtor: Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever located, now owned or
hereafter acguired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and ©pledges, whether voluntary or involuntary,
securing the account debtors®' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor's real property), (¢) all tools and
rggc gne,;y reflected gn ;khe'f fleowlng accounts on the books

e Debtor: roadway machines, shop machinery and power
plant machinery, with all accessories, equipment, parts and
appurtenances appertaining or attached thereto, and all
additions, improvements and accessions thereto and (d) all
of the Series L Mortgage Bonds issued under and pursuant to
the Supplemental Indenture dated September 18, 1989 to the
Consclidated Mortgage between the Debtor and Morgan Guaranty
Trust Company of New York as Trustee and any additional
Series L Mortgage Bonds issued by the Debtor after the date
hereof, together with all income therefrom, incresases
therein and proceeds thereof.

Rty > wert
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Schedule A

Debtor: Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, 1including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limatation, rail, ties and ballasf_ not
affixed to the Debtor's real property), (c) all tools and
machinery reflected in the following accounts on the ooks
of the Debtor: roadway machines, shop machinery and -power
plant machinery, with all accessories, equipment, parts and
appurtenances appertaining or attached thereto, and all

additions, improvements and accessions thereto — (the -

properties, assets and right of the Debtor described in-(a),

(b) and (c) above are secured by a Security Agrsgement

between the Illinois Central Railroad Company and The<-First
National Bank of Boston, as Administrative Agent, dated as
of December 11, 1989) and (d) all of the Series L Mortgage
Bonds issued wunder and pursuant to the Supplemental
Indenture dated September 18, 1989 to the Consolidated
Mortgage between the Debtor and Morgan Guaranty Trust
Company of New York as Trustee and any additional Series L
Mortgage Bonds issued by the Debtor after the date hereof,
together with all income therefrom, increases therein and
proceeds thereof as pledged to The First National Bank of
Boston, as Administrative Agent, by the Illinois Central
Railroad Company pursuant to the Bond Pledge Agreement,
dated as of September 22, 1989.
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Uniform Commercial Code —

FINANCING STATEMENT — Form UCC—1

IMPORTANT — Read instructions on back before filling out form

This FINANCING STATEMENT s presentea to a fikng officer for fiing pursuant to the Uniform Commercial Code

4 T Filed for record in the real estate recoras 5 O Debtor s a Transmitting Utility

6 No of Additional Sheets Presented 1

1 Debtor(e) (Last Name First) and address(es)

Illinois Central Railroad

Company

Two Illinois Center
233 North Michigan Avenue
Chicago, IL 60601

Agent
100 Federal Street
Boston, MA 02110

2 Secured Partypies) and address(es)

The First National Bank of
Boston, as Administrative

3 For F"M%ﬁwr ang Filing Oftice)

L1k _:37m /34507

BREMER EHRLER
SECRET
COMMONWE ARY%";:SFKEAPTEFH iKY

7.6°

7 This financing staiement covers the following types (or tems) of property

syﬁm 'Y L o bl

See Schedule A attached hereto and made a part hereof.

Filed with:

Secretary of State Kentucky

=¥3133

Proceeds and
x Products ot Collateral are aiso covered

Whichever 1s
Applicable
(See Instruction
Number 9)

Illinois Central Railroad Company

By:
Title

Signature(s) of Debtd

~. A
N
A1 —/:lfn
Or Assignor)

~ e

The First National Bank of Boston,

as Admini Ve Ag
3y: g

Sngnature(s) of Secure

A%

rty (Or Assignes)

Title




8554A

Schedule A

Debtor: Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.

PRI s
5



Illinois Central Railroad

29
‘\\Q Corpany

'~ Iwo Illinois Center
C}S.233 North Michigan Avenue
Chicago, IL 60601

Agent
100 Federal Street
Boston, MA 02110

The First National Bank of
Boston, as Administrative

q-2)-87  Jo45p

SIS

7 This inascing statement covers the followng types (or items) of property

-

|~ 4
A\

See Schedule A attached hereto and made a part hereof.

Filed with:

Clerk, Ballard County, Kentucky

Proceeds and
x Pruducts of Collateral are also covered

Illinois Central Railroad Company

Whichever s
Applicable " . ) .
{See Instruction By %« ” }'67
Mumber 9) : ' XT { e \r\ .
4 ) Title
Signature(s) of Debtor (Or Assignor)
FILING OFFICER COPY-ALPHABETICAL
STANDARD FORM - UNIFORM COMMERCIAL CODE - FORM UCC-t Rev Jan 1980

The First National Bank of Boston,

as Admiristpative Agent
By: ,//zf/( /Vpﬁtle

Signature(s) of Secured Party{Or Assignee)

ﬂab/ H ol oo



Schedule A

Debtor: 1Illinois Central Railroad Company
Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.



2

Filed for record in the real estale records

_ Uniform Commercial Code — FINANCING STATEMENT — Form UCC—1

IMPORTANT — Read instructions on back before filling out form

- [l

§ O Debtor is a Transmitting Utility

Thus FINANCING STATEMENT 1s presented to a fiing officer for filing pursuant to the Uniform Commaercial Code

6 No of Adgitionat Sheets Presented 1

Yebtor(s) (Last Name First) and address(es)
'inois Central Railroad

mpany

v I1linois Center
} North Michigan Avenue
.cago, IL 60601

2 Secured Party(ies) and address(es)

Agent
100 Federal Street
Boston, MA 02110

The First National Bank of
Boston, as Administrative

3 For Filing Otficer (Date, Time, Number, and Filing Otfice)
LODGED FOR RECORD 9-2§-89
@ 1:00 p.m. FILE NO. 808

10.5 ONNIE ENS, CLERK
B D.C.

fhis fimancing statement covers the following types (or items) of property

See Schedule A attached hereto and made a part hereof.

led with: Clerk, Carlisle County, Kentucky
Proceeds and
x Products of Collateral are also covered
Illinois Central Railroad Company The First National Bank of Boston,
| Whichever 1s as Adminj ragive Agent
Apphicable  \ oa . . cpe
(See Instruction
Number 9) BY

B. ... o s off e e [). ..
Y- . T A A . L ﬂq
Signature(s) of Debtor ((!r Assignor)

'ING OFFICER COPY-ALPHABETICAL

DARD FORM - UNIFORM COMMERCIAL CODE - FORM UCC-1

Rev Jan 1980




‘ Schedule A

Debtor: 1Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the.Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.



* e e

eUniform Commerclal Code — FINANCING STATEMENT = Form UCC-1

-
e ‘
: IMPORTANT — Read Instructions on back before filling.dlit*form

-

This FINANCING STATEMENT is presented to a filing officer for filing pursuant to the Unlform Commercial Code.

..................... R R TR _———

f' 4 0O Flied for record In the rea! estate records 5. O Debtor is a Transmitting Utility 8. No. ot Aucmbnll Shm presentea: 1
’2 1. Debtor(s) (Last Name First) and address(es) 2. Secured Party(ies) and addreas{es) 3. For Filing Officer (Dlio Timk, Number, and Filing Off
‘ Illinois Central Railroad The First National Bank of ;
) Company - ' Boston, as Administrative
’ Two Illinois Center Agent 39 2},,3.%"4 (o
233 North Michigan Avenue 100 Federal Street N
L Chicago, IL 60601 Boston, MA 02110 a
? b=
(4

7 This financing statement covers the following types (or items) of property
A

See Schedule A attached hereto and made a part hereof.

Filed with: vClerk, Graves County, Kentucky

o ' ' Proceeds and
Pmduc‘ta of Colisterat are alsd coversd

1
I1linois Central Railroad Company The First National-Bank -of Bosgton,
: Whichever is
Applicadblie
. (See mstraction P
! Number 9)
| --Title
FILING OFFICER COPY-ALPHABETICAL
STANDARD FORM - UNIFORM COMMERCIAL CODE - FORM UCC-t Rev. Jan. 1980

~ - .
- . - -
- o e - e e o -

- -

/_.-‘ .
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Schedule A *
Debtor: 1Illinois Central Railroad Company .

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now - owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c¢) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.

o 21 'BIAM:

RECEIVED

rNAVES COUNTY CLEXM
. ::':‘ﬁlﬁ 4ag3

p



1 Debtori:) (Last Name Fust) and address{es) 2 Secured Party(ies) and address{es) 3 For Filing Officer (Dale Ty Toer e Filing Ot ¢
I1linois Central Railroad The First National Bank of 52681 J)52691
. . . C
Boston, as Administrative ~ pme——

Company
Two Illinois Center Agent .

233 North Michigan Avenue 100 Federal Street Filed for record on 9/22/¢
Chicago, IL 60601 Boston, MA 02110 at 9:10AM in the officeof

Dee Langford, Clerk by ¢/

7 This hnancing statement covers the foliowing types (or items) of property

See Schedule A attached hereto and made a part hereof.

Filed with: Clerk, Fulton County, Kentucky

roceeds and
Products of Collateral are also covered

Illinois Central Railroad Company The First National Bank of Boston,
Whichever 1s as Adminisfrative Agent 7
Applicable
{See Instruction g !) '//]\G By:
Number 9) .
A Title VA% Title
Signature(s) of Debls# (Or Assignor) Signature(s) of Secured Party (Or Assignee)

FIING OFFICEZR COPY-ALPHABETICAL
STANDARD FORM - UNIFORM COMMERCIAL CODE - FORM UCC-1 Rev Jan 1980
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Schedule A

Debtor: Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every Kkind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
. and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.



Uniform Commercial Code — FINANCING STATEMENT — Form UCC—1

s IMPORTANT — Read instructions on back before filling out form

Thus FINANCIN
G STATEMENT 15 presenied (0 8 fling officer for hiing pursuant 10 the Umitorm Commaercial Coo:
L]

4 D Foed i record in the rea! gsiale 1ecoi0s 5 D Dedtor 13 & Tranamitung Ui
1 ety

1 Debior{t) (Last Name Furst) and addrens{es)

6 No o Additiona! Sheets Presenies 1

X ; 2 Secus riy{ms] »
Illinois Central Railroad ot Natsomal Bar

Company

Two Illinoas Center

233 North Michigan Avenue
Chicago, IL 60601

Agent
100 Federal Street
Boston, MA 02110

The Farst National Bank of
Boston, as Administrative

3 For Fiung Otiicen { ' *
File No. Q3938 5 ¢
Filed in the Hickman Co.

Court Clerks Office on
9-21-89 at 12:05 p.m.
Fee-$10.50

Sophia Barclay, Clerk

7 I3 hnancing Btalement covers ihe 1000w ing lypes (o1 1tams) of propeny

¥y V. Barclay DC

See Schedule A attached hereto and made a part hereof.

Filed with: Clerk, Hickman County, Kentucky

Proceeds and

y Piooucts of Coliateral are aiso coversd

Il1linois Central Railroad Company

Wrichever 13 The First National Bank of
Boston
Applicadie ’
{See Insituction i R Wi as Admnygtragive Ag,e ,
romen® By: A Kl By: é Y
. : * / /4
Signature(s) of De:‘nl: (Or Assignor) Title < / vP Tatle
JFUING OFFICER COPY-ALPH A TiC 4l Swgnaturets) of Secureo Fary (Or Asipnee)
ARD FORM UNIFORM COMMERCIAL CODE FORM UCC ) Rev Jan 1980
8554A
Schedule A
Debtor: Illincis Central Railroad Company
Ssecured Party: The First National Bank of Boston, as

Administrative Agent

Each and all of the following
rights of the pebtor, wherever
hereafter acquired or arising,
thereof: (a) all accounts of
nature, ancluding accounts
guaranties with respect thereto,
liens and pledges, whether
securing the account debtors'
thereunder, (b) all ainventory,
{(including, without limaitation,
atfixed to the Debtor's
and machinery reflected
books of the Debtor:
power plant machinery,
parts and appurtenances
and all additions,

and

raw

with all

located,
and all proceeds and products
the Debtor of every
receavable,

voluntary
obligations

ral,
real property).
in the €following accounts
roadway machines,

appertaining or
improvements and accessions thereto.

assets and
owned oI

properties,
now

kind and
all security and
all securaty interests,
or involuntary,

to the Debtor
materials and supplies
ties and ballest not
and (c) all tools
on the
shop machinery and
accessories, equipment,
attached thereto,

[P



I

4 [ Fued for record in the rea! estate records

1 Debtor(s) (Last Name First) and address(es)

Illinois Central Railroad
Company

5 [ Debtor it a Transmutting Utility

8 2 Secured Pe-ty a3 ang adar.;.ss(es)
The First National Bank of

3 For Filing Otfticer (Date, Time, Number, and Filing Office)
Boston, as Administrative Agerit
100 Federal Street

6 No of Additional Sheets Presented 1

Two Illinois Center
233 North Michigan Avenue

VP

Signature(s) of Secured Party (&7 AssigneeTit 1l

K,
Boston, MA 02110 : . fg;
Chicago, Illinois 60601 o = U
o O i
7 This tinancing statement covers the following types (ohtgm\s)ipppeny . - / ‘i—r_i—’é r(% [ =]
| X?.) — w
‘ < L5
= o
' See Schedule A attached hereto and made a part hereof. Zl o
o
:»?. o
o« N =
o T =
- -
i ~
L \ w
Proceeds and
Filed with: Jefferson County, KY
@ Products of Collateral are also covered
Whichever 1s c . The Yirst Natiopal Bank Boston,
Applicabe Iilinois Central Railroad Company . Adminigfrar#e Agenr’d e
(See Instruction
Number 9) BY . :
Signature(s) of Debtor (Or Assignor) Title
Eiling Officer Copy — Alphabetical
STANDARD FORM — UNIFORM COMMERCIAL CODE — FORM UCC-1

Rev Jzn 1980

Forms mav be purchased from Hobbs & Warren, Inc , Boston, Mass 02101
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Debtor: Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: -roadway machines, shop machinery and
power plant machinery, with all accessories, egquipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.
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'3y Debtor(e) (L.st Name ﬁqu!) and address(es)

[Tilirois Central Railroad
Company

Two Illinois Center

1233 North Michigan Avenue

IChicago, 1L 60601

2 Secured Party(ies) and agoress(es)
The First National Bank of
Boston, as Administrative

Agent
100 Federal Street
Boston, MA 02110

3 For Fiing Ofticer (Date Time Numbet, an ., N Othice)
/
30763
!5’6
e

7 Tius financing statement covers the tatiowing types (or ems) of property

See Scheocule A attached hereto and made a part hereof.

Filed with:

Clerk, McCracken County, Kentucky

Proceeds and

X Products of Coliateral are atso covered

Illinois Central Railroad Company

Whichever 1s
Apphcable
{See Instruction
Number 9) BY , ‘ WJW«.*

fe &r‘ . Title

Signature(s) of De| (Or Assignor)
FILING OFFICER COPY-ALPHABETICAL
Rev Jan 1980

STANDARD FORM - UNJFORM COMMERCIAL CODE - FORM UCC-1

The Flrst National Bank of Boston,

i I3
. ‘ . VP gitie
Signalure(s) of Secured arty (Or Assignee)
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Schedule A

Debtor: 1Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and ©pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor‘s real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.



O Fied tor sectrd th e resl 9LIBY FOCONIS.

8. ) Owtror i 2 Tranemitting Uvmy

1. Ostrorie) (Last Neme Fraq and sddrves(es)
I1linois Central Railroad
Company

™o Illinois Center

233 North Michigan Avenve

Chicago, IL 60601

2. Secured Party(ws) sngd adorees(es)
The First National Bank of
Boston, as Administrative
Agent
100 Federal Street
Boston, MA 02110

3 For Flimg OF ser (Date, Time, Numoef, 03 Filng

12336

-

SEC.OFS

M
BISEP21 AMNiES

7 Tho venong sutement covers Tha L5B0wng tyDes (07 Re*s) Of property

)

Filed with: Secretary of State Minnesota

8 aa
-

Proceeds and
x Products o Colarers. are also covered,

Whachewr 3
Appicabie
(See Instruction

Illinois Central Railroad Compamny

Signature(s) of Dedtor

& rere3S1H38

The First National Bank of Boston,
as Admini

e9Ag

FILING OFFICER COPY-ALPHABETICAL

STANDARD FORM - UNTFORM COMMERCIAL CODE - FORM UCC-S

Schedule A

(X 2

e

'
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Schedule A

IR 7] 2

Debtor: 1Illinois Central Railroad Company i
BISEP 21 MNIEES

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or:*
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every Kkind and !
nature, including accounts receivable, all security and
guaranties with respect theretc, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without 1limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.

-

,
v
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oote pin Conmmieroant {onde PINANCING LSTATEM NT Form UCCL 8
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IMIPORTANT —  Haad Instructions on back belure 1ling out tonn

oo PeNArn ) BIATEMIENY w prosente) b & bhng oliwer ki Bhag 1unsusnt in the Lintuim Gumies el Larle
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11linols Central Railroad The Pirot National Bank of

Cospany Boston, as Adainistrative

Two Illinois Center Agent FIMCE 10,00
23) dorth Michigan Avenue 100 Pederal Street

Chioago, IL 60601 Boston, MA 02110 §/21/789 10115 BOL2B42S

T This teamenng shamsvesst Sovess Ihp NRDwIng ypie §00 Reme} o/ praperty
8ee Schedule A attached hereto and made a patrt herect,

N Piled with: Becretary of state Mississippl

oceeds and
Produss of Colsleral ore ted dovered. ° -

The Pirst National

-

Py,
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I1linois Certral Railroad Cospany of Boston,

LI

L'l - -

....-.--,.oac.-'

<
Pe

- .,v'_,.

-tr .



>
c
o
o
3
=
[¥]
o
o
<]
-
-4
-4
L]
L3
-~
-
L3
&
e
@
(3]
n
-t
o
<
-
Lol
-
-

Debtor:

The First National Bank of Boston,

Secured Party:
Admninistrative Agent

asgets and
now owned or

and all proceeds and products

Esch and all of the following properties,

end

involuntsry,

ery kind and
obligations to the Debtor

security
and all mecurity interests,

or
and (c) all tools

snd machinery reflected in the following accounts on the

all

ties and ballast not
shop machinery and

located,
receivable,
voluntary
raw materials and supplies
rail,

wherever
roadway machines,

Debtor,
sccounts
whether

pledges,
(b) all inventory,

without limitation,
affixed to the Debtor's real property),

the
(a) 81l accounts of the Debtor of ev

including
guaranties with respect theroto,

of
hereafter scquired or arising,

and
securing the account debtors'

books of the Debtor

rights
thereof:
nature,
liens
thereunder,
(including,

equipment,

accessories,

all

with
parts and sppurtenances appertaining or attached thereto,

and all additions, improvements and accessions thereto.

plent machinery,

power

e
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| 2 ¥ Debions) {Last Name Furst; ana sodressies) 2 Serurwo Partylies) ano scoress(es) w (Daie. Tune. Number, and Filing Otiice) y ‘
L .4 I1linois Central Railroad The First National Bank of ) g,#
o Company Boston, as Administrative B
*: | Two Illinois Center Agent ]
. | 233 North Michigan Avenue 100 Federal Street . FILEDG
. } Chicago, IL 60601 " Boston, MA 02110 1989 SEF 2! ».‘-:-L‘rE..

Irso=or 7
Ros I's Bl
Secretars of &

4 7 Ths tinancing statement covers the following types}or nems) of property

3 See Schedule A attached hereto and made a part hereof.
k

jFiled with: Secretary of State Missouri

seeds and
ucts of Collateral are also covered

Illinois Central Railroad Company The Fiil Bank of Boston,

Whichever is as Adm Agent

App“cab|e ........... * sl o fs s o 2 0 2 s e 0. P I S S S AR A 7 2L L B S S I B S

(See instruction
4 Number9) By: %/M»“vp By: % VP o
R P4 S, Title .. / . YO Title
; Signature(s) of Debtor (Or Assignor) (Cr Assignee)
2 FILING OFFICER COPY-ALPHABETICAL '

(O
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Schedule A /79/07.%7

Debtor: 1Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Deblor, wherever Jlocated, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, and all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) all inventory, raw materials and supplies
(including, without limitation, rail, ties and ballast not
affixed to the Debtor's real property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, egquipment,
parts and appurtenances appertaining or attached thereto,
and all additions, improvements and accessions thereto.

ih



4 .7 Fdeg &7 reCorg i e 108l slate records

s x Oettor w 8 Trarememing Unaty

§  No of Adotons Shevls Preserssd |

1 Devtone) (L ast Name Firit) 90 acoresales)
111lin0is Central Railroad
Company

7wo Il1linois Center

233 North Michigan Avenue

2 Mw-‘mnfw) /;

Agent
100 Pederal Street

The Pirst National Bank of _
Boston, as Administrativegcf :2(;_,/ /)/ ¢ j ) 11

’ :4 Ufa:'qq‘anapf-w.nn-qonq

Chicago, IL 60601 Boston, MA 02110 j )= ‘/
S The Wngnong statement covers 1he tollowng types (or nems) - ! property
See Scnedule A attached hereto and made a part hereof.
Filed with: Secretary of State South Dakota ,’ia
Proceeds and

N Prooucts of Colstersl &/ 8130 covered

Whichevet 18

Arphcabie )

(8¢ Insiruction ; / ? o

Number 9) BX ¢ M- " 4[::\
. of

I11inois Central Rallroad Company

o Title

Swgnsivrels) of 1Or Avignot)
FILING OFFICFR COPY-ALPHABETICAL
STANDARD FORM  1INTFORM COMMERCIAT t ODE  FORM 1H0C.4 fev Jon 10D

The Pirst National Bank of Boston,

T . e S, PR L ASASE ] P A e O

Compier  agpia



B554A

Debtor: 1Illinois Central Railroad Company

Secured Party: The First National Bank of Boston, as
Administrative Agent

Each and all of the following properties, assets and
rights of the Debtor, wherever 1located, now owned or
hereafter acquired or arising, and all proceeds and products
thereof: (a) all accounts of the Debtor of every kind and
nature, including accounts receivable, all security and
guaranties with respect thereto, snd all security interests,
liens and pledges, whether voluntary or involuntary,
securing the account debtors' obligations to the Debtor
thereunder, (b) 8all inventory, raw materials and supplies
(including, without limitation, rasil, ties and ballast not
affixed to the Debtor's teal property), and (c) all tools
and machinery reflected in the following accounts on the
books of the Debtor: roadway machines, shop machinery and
power plant machinery, with all accessories, equipment,
parts and appurtensnces appertaining or attached thereto,
and all additions, improvements and accessions thereto.
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Schedule A

Debtor: Illinois Central R

Secured Party: The First
Administrative Agent

ailroad Company

National Bank of Boston, as

Each and all of the following properties, assets and
rights of the Debtor, wherever located, now owned. -arpg ~i.gagf

hereafter acquired or arising, and all proceeds and products’

thereof: (a) all accounts of t

he Debtor of every kind and

nature, including accounts receivable, all security-"3hd

guaranties with respect thereto,
liens and ©pledges, whether

securing the account debtors'
thereunder, (b) all inventory,
(including, without 1limitation,
affixed to the Debtor's real p

and all security interé&sts,
voluntary or involuntaxy,
obligations to the Debtor
raw materials and supplies
rail, ties and ballast not
roperty), and (c) all tools

and machinery reflected in the following accounts on the
books o©of the Debtor: roadway machines, shop machinery and

power plant machinery, with
parts and appurtenances appert
and all additions, improvements

all accessories, equipment,
aining or attached thereto,
and accessions thereto.
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Schadule b

Debtor: 11llinois Central Railroad Company

Party: The First National Bank of Boston, as
ve Agent

Secur.l
istrati

Admin

Each and zll of the following properties, assets and
r1:ghts of{ the Debtor. wherever located, now owned or
hereafter acguired or arising, and all proceeds and prcducts
thereof: (a) all arcounts of the Debtor of every kind ang
nature, including accounts recrivable, all security and

varanties with respect therete, and all security interests,

liens ang pledge., whether voluntary or involuntary,

securing Lhe account debtors' obligations to the Debtor

tnereungde:, () all inventory, raw mater:als end suprlies

ncludinz, waithout laimatation, ra:xl, t:er and ballast not
e

[
srfizxed w2 “he Debtor's real ovroperty)., nd (c) all tools
and Tacninery rotlected an the following accounts op the
Look: ol Lhe Debtor: :oadway machines, shop nachinery and
power plart machinery, with all accesscires., eguipment,
1 27T%S and anpurtenances zpperizining or attacned thereto,
~3 all aldd.taions, 1mrpiovementns and accessions theretn,
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FORM OF CONFIRMATORY ASSIGNMENT OF CONTRACT

This ASSIGNMENT, dated as of , is by
Illinois Central Railroad Company, a Delaware corporation
(the "Borrower") in favor of The First National Bank of
Boston (the "Agent") as agent for itself and certain 1lenders
(the "Lenders").

WHEREAS, the Borrower is party to Contract
No. dated between the
Borrower and (the "Contract"); and

WHEREAS, the Borrower and the Agent have entered into a
certain Security Agreement, dated as of December 11, 1989
and amended and restated as of , 1991 (the
"Security Agreement"”), pursuant to which the Borrower has
granted to the Agent, for the benefit of the Lenders, a
security interest in certain assets of the Borrower,
including all of the Borrower's rights in, to and under the
Contract, to secure the Obligations referred to in the
Security Agreement;

NOW, THEREFORE, the Borrower hereby confirms,
acknowledges and agrees that, pursuant to and subject to the
terms of the Security Agreement, the Borrower hereby
assigns, transfers, pledges and grants to the Agent for the
benefit of the Lenders a security interest in all of the
Borrower's right, title and interest in and to all moneys
due or to become due under the Contract.

EXECUTED as of the date first above written.

ILLINOIS CENTRAL RAILROAD COMPANY

By:

Title:

B
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EXHIBIT C

FORM OF NOTICE OF ASSIGNMENT OF
ACCOUNTS RECEIVABLE AS SECURITY

The First National Bank of Boston

Date:

To: [Contracting Official or Head of
Agency, and Disbursing Officiall

Re: Payments to Illinois Central Railroad Company
Contract Number:
Made by the United States of America
Department:
Division:

For:

Dated:

Ladies and Gentlemen:

PLEASE TAKE NOTICE that moneys due or to become due to
Illinois Central Railroad Company (the "Company”) under the
contract described above have been assigned to The First
National Bank of Boston (the "Agent"), as agent for itself
and certain lenders (the "Lenders") as security for certain
obligations of the Company to the Lenders, as described more
particularly in a Security Agreement (a true and correct
copy of which is attached hereto), dated as of December 11,
1989 and amended and restated as of , 1991, as in
effect from time to time. This notice is given pursuant to
the provisions of the Assignment of Claims Act of 1940, as
amended (31 U.S.C. §3727).
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Payments due or to become due to the Company under the
contract described above should continue to be made to the
Company until you receive written notice from the Agent
directing that such payments be made to another party.

Please return to the undersigned (in the enclosed,
self-addressed stamped envelope) the enclosed extra copy of
this notice with appropriate notations showing the date and
hour of receipt and duly signed by the person acknowledging
receipt on behalf of the addressee.

Very truly yours,

THE FIRST NATIONAL BANK

OF BOSTON, as agent

for the secured parties
under that certain
Security Agreement
dated as of December 11,
1989 and amended and
restated as of ’
1991

By:

Authorized Official
100 Federal Street
Boston, MA 02110

IRREVOCABLY ACKNOWLEDGED AND
AGREED TO:

ILLINOIS CENTRAL RAILROAD COMPANY

By:
Title:

o oo
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ACKNOWLEDGMENT OF RECEIPT

Receipt of the above notice and a copy of the Security

Agreement described above 1is hereby acknowledged. These
were received at a.m./p.m. on , 19 .
Signature

On Behalf of: [Name and Title of
Addressee of Notice]



Schedule 1 to
Security Agreement

ROLLING_ STOCK

NONE
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ALABAMA
County

Lamar
Fayette
Marion
Mobile
Montgomery
Pickens
Tuscaloosa
Washington

Schedule 4 (a) to
Security Agreement



ILLINOIS
County

Alexander
Cass
Champaign
Christian
Clay
Clinton
Coles
Cook
Crawford
Cumberland
DeWitt
Douglas
Edwards
Effingham
Fayette
Ford
Franklin
Greene
Henry
Iroquois
Jackson
Jasper
Jefferson
Johnson
Kankakee
LaSalle
Lee
Livingston
Logan
Macon
Macoupin
Madison
Marion
Marshall
Mason
Massac
McLean
Menard
Montgomery
Morgan

Schedule 4 (a) to
Security Agreement



Moultrie
Ogle

Perry
Piatt

Pope
Pulaski
Randolph
Richland
Saline
Sangamon
Shelby

st. Clair
Stephenson
Tazewell
Union
Vermilion
Washington
White

Will
Williamson
Woodford
Whiteside



Schedule 4 (a) to
Security Agreement

IOWA
County

Blackhawk
Bremer
Cherokee
Chickasaw
Floyd

Ida
Mitchell
Mohona
Woodbury



Schedule 4 (a) to
Security Agreement

KENTUCKY
County

Ballard
Carlisle
Fulton
Graves
Hickman
McCracken



LOUISIANA
Parish

Ascension

East Baton Rouge
East Feliciana
Ibarville
Jefferson
Livingston
Orleans

St. Bernard

St. Charles

St. James

St. John the Baptist
St. Tammany
Tangipahca
Washington

West Feliciana

Schedule 4 (a) to
Security Agreement



MINNESOTA
County

Freeborn

Schedule 4 (a) to
Security Agreement
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MISSISSIPPI
County

Adams
Alcorn
Amite
Attala
Benton
Bolivar
Carroll
Chickasaw
Choctaw
Claiborne
Clarke
Clay
Coahoma
Copiah
Covington
DeSoto
Forrest
Franklin
George
Greene
Grenada
Harrison
Hinds
Holmes
Humphreys
Issaquena
Jasper
Jefferson

Jefferson Davis

Jones
Kemper
LaFayette
Lamar
Lauderdale
Lawrence
LeFlor=
Leake
Lee
Lincoln
Lowndes
Madison
Marion

Schedule 4 (a) to
Security Agreement



Marshall
Monroe
Montgomery
Nashoba
Newton
Norubie
Oktibbeha
Panola
Perry
Pike
Pontotoc
Quithen
Rankin
Scott
Sharkey
Simpson
Smith
sSunflower
Tallahatchie
Tate
Tippan
Tunice
Union
Warren
Washington
Wayne
Webster
Wilkinson
Winston
Yalobusha
Yazoo
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SOUTH DAKOTA
County

Minnehaha
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Schedule 4 (a) to
Security Agreement
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TENNESSEE
County

Crockett
Dyer
Hardeman
Lauderdale
Madison
Obion
Shelby
Tipton
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Schedule 4 (a) to
Security Agreement
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WISCONSIN
County

Dane
Green

=13~

Schedule 4 (a) to
Security Agreement



